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CHAPTER 42

The Bulk Sales Act
1. In this

ct,

(a) "assets" means stock-in-trade, fixtures, book debts,

bills of exchange, promissory note, ca h on hand and
in bank, machinery, equipment, real estate, securities
of all kinds, stocks and shares, and any other property both real and personal;
. (b) "creditor" means a person to whom the owner of
any stock as defined by thi Act is indebted, whether
the debt is due and owing or not yet payable, and
includes an surety and the endors r of any promissory note or bill of exchange who would upon payment by him of the debt, promissory note or bill of
exchange in respect of which such uretyship was
entered into or such endors ment given, become a
creditor of such owner;
(c) "judge" means a judge of the county or district
court of the county or district in which the vendor's
stock is located at the time of the sale or intended
sale thereof;
(d) "stock" means,
(i) stock of goods, wares, merchandise and chattels, ordinarily the ubject of trade and
commerce,

(ii) the goods, wares, mer handise or chattels in
which any person trades, or which he produces or \ hich are outputs of, or with which
he carries on any business, trade or occupation;
(e) "trustee" means any person appointed by the vendor
to act as trustee and who has lodged a bond to the
j!ldge marked as satisfactory by the judge, by
way of security in respect to his trusteeship with
the clerk of the county court of the county
or district in which the stock is located!at the
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time of the sale or intended s,'·t1e thereof, or any
person appointed by the vendor with the consent in
writing of his creditors holding claims of not less than
50 per cent in value of the amount of such claims
as shown by the statement (Schedule) or means
such person as shall, on the summary application
of <lny person interested, be appointed as trustee
by the judge;

U) "vendor" includes each and every person, firm or
corporation owning or claiming to own the stock
or any individual share or interest therein. R.S.O.
1937, c. 184, s. 1.
Purchaser
10

procure

written
statement,
11810

ued!tors
of ,"endor.

Sale without
'purcholJer
procurinp;

5latemenl.

2. It shall be the duty of every person who bargains rOT,
buys or purch3scs any stock in bulk, for cash or on credit,
before closing the purch<lse of the same and before paying the
vendor any part of the purchase price (save as hercinaher
provided), or giving <lny promissory note or notes or any
security for the purchase price to demand and receive from
the vendor, and it shall be the duty of each vendor of the
goods to furnish a written statement verified by stntutory
declaration of the vendor or his duly authorized agent, or if
the vendor is a corporation, by the declaration of the president,
vice-president, secretary-treasurer or manager of the corporation, which statement shall contain the names and
addresses of all the creditors of the vendor, together with the
amounts of the indebtedness or liability due and payable by
the vendor to each of the creditors, which statement may be
in the form set forth in the Schedule hereto; provided that it
shall be competent for a purchaser of any stock to pay to
the vendor a sum not e:'i:ceeding $50 on account of the purchase
price for the purpose of constituting a binding agreement for
the purchase of the stock, before obt<lining the statement as
aforesaid. R.S.O. 1937, c. 184, s. 2.

3. \:Vhenever any person bargains for or purchases any
stock in bulk, for cash or on credit, and pays any part of the
purchase price or executes or delivers to the vendor or to
his order, or to any person for his use, any promissory note
or other doclllllent for or on account of the purchase price of
the goods, or any part thereof, without first having demanded
and obtained from the vendor or from his agent, a statutory
declaration purporting to be such as is provided for in section 2, then the s..,le shall be deemed to be fraudulent and shall
be void as against the creditors of the vendor, unless all the
creditors of the vendor arc paid in full out of the proceeds of
the sale. R.S.O. 1937, c. 184, s. 3.
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4.--=.(1) Any such purchaser, upon obtaining such statutory ~~:Jrl~l"$bY
declaration, shall either obtain written waiver from theap,Pllcalhloonr
" ed"Itors 0 r t hC vcn dor hereinafter
"f
pure toaRe
cr
re erred to or shall pay the 0money
.
.
woe
h I 0 r h "IS purcIlase money or d c '"Iver IliS
promIssory
note or debts
vendor.or
notes or other documents securing the same into the hands of
a trustee for distribution pro rata among the creditors of the
vendor, and subject to any preferences provided for by law
or by previous contract, such distribution shall be made in
like manner as moneys are 9istributcd by an assignee under
The Assignments and Prefertnces Ad, and in making such~e;6.Stal.,
distribution all creditors' claims shall be proved in like manner,
shall be subject to the like contestation and entitled to the
like priorities as in the case of a distribution under the said
Act, and the creditors, trustee and debtor shall in all respects
have the snme rights, liabilities ;lnd powers as the creditors,
assignee and debtor have under the said Act.

(2) The fee of any such trustee shall not exceed three LlmHallon
,per cent 0 f the tot a1
" · a f such sale w h"IC h come to hiS
. of
fees of
proce<:us
trustees.
hands, and shall, together with any disbursements made by
him, be paid br being deducted out of the moneys to be
received by the creditors, and shall in no event be charged
to the debtor; provided that where the gross or total proceeds
of such sale exceed the aggregate amount of the total claims
of creditors, the trustee shall be entitled only to deduct an
amount not exceeding three per cent and his disbursements
from the moneys to be received by the creditors, and the
balance of any fees that such trustee may be entitled to
under this section shall be deducted from the b:llance of the
moneys remaining in his hands after creditors have been
paid.

(3)· From and after the furnishjn~ of the statement nnd ~~e"~~~er.
declaration provided for by this Act. no preference or prioritycredllOI"$.
shall be obtainable by any creditor by attachment, garnishee
proceedings. contract or otherwise. R.S.O. 1937, c. 184, s. 4.
such statutory
declara- sale
,'old
. 5. If .such purchaser, upon receiving
.
..
wnh·er
notIt
hon, falls to observe the reqlllrements of section 4 Without I.rocurcd or
""
"
" from ered"Itors h
" f termone)'
,,,,rehaBflnot
ob talnlng
th
e wntten
wal,'cr
ereLna
referred to, then such sare shall be deemed to be fraudulent. ~J't~1;~das
and shall be void as against the creditors of the vendor, b)' .Act.
unless all creditors of the vendor arc paid in full out of the
proceeds of such sale. R.S.O. 1937. c. 184, s. S.
6.-(1) Any s.1.le or transfer of stock. or part thereof, Ollt of d~~~~~oRbe
the usual course of busincss or trade of the vendor, or when-63le In bulk.
ever substantially the entire stock of the vendor is sold or
conveyed, or whenever an interest in the business or trade
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of the vendor is sold or conveyed, such 5..1.lc, transfer or con·
veyance shall be deemed "a sale in bulk" within the meaning
of this Act; pro\'idcd that if the vendor produces and delivers
to the vendee a written waiver of this Act from his creditors
having claims of $50 and over, representing 60 per cent in
number and value of the claims of $50 and over as shown by
the statutory declaration, then this Act shall not apply.
Sale void It

(2) Where the total amount of any sale in bulk isforasum
less than an amount sufficient to pay 60 per cent of the claims
of all creditors of the vendor, from the proceeds of such sale,
or where the term of payment extends beyond one year from
the date of purchase and sale and there is not sufficient to
pay 60 per cent of the claims of all the creditors of the vendor
within the year, then in all such cases the sale shall be deemed
to be fraudulent and void as against the creditors of the
vendor; provided that a sale shall not be liable to be set aside
or declared void under this Act, if the vendor submits to his
creditors a statement of his affairs at the time of the proposed
sale, verified by a statutory declaration of the vendor or his
authorized agent, or if the vendor is a corporation, by the
declaration of the president, secretary-treasurer or manager
of the corporation, and thereafter produces and delivers to
the purchaser the written waiver from his creditors having
claims of 550 and over, representing 60 per cent in number and
value of the claims of $50 and over.

Statement
of affaire.

(3) The statement of affairs to be given under subsection 2
shall contain the names and addresses of all the creditors of
the vendor together with the amounts of the indebtedness
liable, due and payable by the vendor to each of his creditors,
which statement may be in the form set forth in the Schedule
hereto, and in addition a statement of all his assets. RS.O.
1937, c. 184, s. 6.

Sale. under
JudicIal
procllllll not

7. Nothing in this Act shall apply to or affect any sale by
executors, administrators, liquidators, receivers, assignees for
the benefit of creditors or any public official acting under
judicial process. R.S.O. 1937, c. 184, s. 7.

.LJmJlalJol>

8. No action shall be brought or proceedings had or taken
to set aside or have declared void any sale in bulk for failure
to comply with this Act, unless such action is brought within
60 days from the date of the sale or within 60 days from the
date when the creditor attacking the sale first received notice
thereof. RS.O. 1937, c. 184, s. 8.
)

roceeds
r,nsumclent.

atrected.

or action
to eet nelda
sale.

Appoint-

ment of

trustee

by Judge.

O. Upon the application of any person interested,. if the
vendor has not appointed a trustee the judge shall by order
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appoint a trustee, and a fee of $1 shall be payable in law
stamps on every such order. R.S.O. 1937, c. 184, s. 9.

10. Upon the application of any person interested, the Po,?,'er to
b
. fled t hat t h e con d'Itlon
.
on '
elOg satls
0 f t h e bon d h as assIgn bond.
been broken, may order the clerk to a ign the bond to some
person to be named in the order, and such person shall thereupon be entitled to sue on the bond in his own name, as if
the bond had been originally given to him. and shall recover
thereon, as trustee for all persons interested, the full amount
recoverable in respect of any breach of th condition of the
bond and the judge trying the suit may order the bond to
be re-assigned to the judge to whom it wa originally made
or may make such other disposition of the bond as he deems
fit. R.S.O. 1937, c. 184, s. 10.
. d
JU
ge,

11. The bond given by any tru tee may be delivered up tO~ragg~I~~tlon
be cancelled by the direction of the judge. R..0. 1937,
c. 184, s. 11.
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CHED LE
(Section 2)
STATE~IENT

Tame of
Creditors.

HOW1XG NAMES

Post Office

AND

dd.

ADDRESSES OF

Nature of
Indebtedne '5.

LL

CREDIlORS OF

mount.

When
Due.

r,
of
.
in the Province of Ontario, do olemnly declare that the above is, to the
best of my knowledge and belief, a true and correct statement of the
creditors and hows
names and addresses of all
correctly the amount of indebtedness or liability due, owing, payable or
accruing due, or to become due and payable by
.
to each of the said creditors.
(If the declaration i made by an agent, add: r am the duLy authorized
agent of the vendor and have a personal knowledge of the matter herein
declared to.)

Or if the vendor is a corporation:
I,
of
.
in the Province of Ontario, do solemnly declare that the above is, to the
best of my knowledge and belief, a true and correct statement of the
names and addresses of all the cr ditors of the
.
Company, and shows correctly the amount of th indebtedness Or liability
due, owing, payable or accruing due, or to become due and payable by
such Company to each of the said crediwrs. and that I am the
.
. . . . . . . . . . . . .. of the said Company, and have a personal knolvledge of
the matter herein declared w.

And I make this olemn declaration, conscientiously believing it to be
true and knowing that it i of the same force and effect a if made under
oath and by virtue of the Canada Evidence Act.
Declared before me at the
.
.........
. of
.
in the Province of Ontario,
day of.
,
this
.
A.D. 19
A Commissioner.

R.S.O. 1937, c. 184, Scheel. A.

